
Meeting Date: \ / Z. \. f \ (o AGENDA REPORT 

Date: 

To: 

From: 

January 21, 2016 

Oversight Board for Successor Agency 
to the City of Santa Clara 
Redevelopment Agency 

Oversight Board for Action 

City Manager/Executive Officer to Successor Agency 

Agenda Item # S A 

Subject: Settlement Agreement for Sharma vs. Successor Agency to the Redevelopment Agency of 
the City of Santa Clara et al (Sacramento Superior Comi Case No. 34-2013-8000 1396) 

EXECUTIVE SUMMARY: 

The above referenced Settlement Agreement was not final at the time the Oversight Board met on December 
18, 2015. Attached for the Board's information is a copy of the January 12, 2016 receive and file report for 
the City of Santa Clara and its related entities. 

RECOMMENDATION: 

That the Oversight Board receive and file the Settlement Agreement for Sharma vs. Successor Agency to the 
Redevelopment Agency of the City of Santa Clara et al (Sacramento Superior Comi Case No. 34-2013-
80001396). 

qy;~ = 
City Manager/Executive Officer to Successor Agency 

Documents Related to this Report: 
1) Agemla Report- Sa uta Clam City Council Meeting Item 16.H. 



City of 
Santa Clara 
The Center of What's Possible 

Date: January 12, 2016 

To: City Manager for Council Action 

AGENDA ITEM #: ----:.(......:fo"""'--LH............._. _ 

AGENDA REPORT 

Contract Administrator for Sports and Open Space Authority Action 
Executive Director for Stadium Authority Action 

From: 

Executive Director for Housing Authority Action 
City Manager for Council Action acting as the governing board of the Successor 
Agency to the City of Santa Clara Redevelopment Agency 

Economic Development Officer/Assistant City Manager 
Director of Finance/Assistant City Manager 

Subject: Settlement Agreement for Sharma vs. Successor Agency to the Redevelopment 
Agency of the City of Santa Clara et al (Sacramento Superior Court Case No. 34-
2013-80001396) 

EXECUTIVE SUMMARY 

The County of Santa Clara, the County Office of Education and the Santa Clara Unified School 
District filed a petition for a writ of mandate ("Petition") to direct the City of Santa Clara, the Santa 
Clara Housing Authority, the Sports and Open Space Authority, the Santa Clara Stadium 
Authority and the Successor Agency to the Santa Clara Redevelopment Agency ("City Parties") to 
take certain actions related to the dissolution of the former Santa Clara Redevelopment Agency. 
The Petition requested that the Court order the City to return to the Successor Agency certain 
properties that had been owned by the former Redevelopment Agency prior to its dissolution, 
including the Great America Theme Park, the Hilton Hotel, the Hyatt Hotel, the Techmart Office 
building, the Convention Center, a portion of the Gateway property and the property where the 
Martinson Childcare Center is located. In addition the petition requested that the Court order the 
City to return all rents collected from the above properties since January 1 , 2011 and that the 
Successor Agency remit to the County Auditor Controller for distribution to the taxing entities 
certain former Redevelopment Agency Funds. 

The City Parties filed a cross petition claiming that the properties in question were not subject to 
return by the City to the Successor Agency and that the City was entitled to retain the rent 
revenues from the properties. The Court found in favor of the County but not all of the issues 
raised in the County petition were resolved by the Court and a subsequent hearing was 
scheduled by the Court. Prior to the hearing date, the City and the County began settlement 
discussions and ultimately reached agreement on the terms of a settlement that will resolve all 
issues related to the dissolution of the former Redevelopment Agency. 

The terms of the Settlement Agreement were authorized by the City Council in closed session 
and reported out by the City Attorney at the December 15, 2015 City Council meeting. The 
Settlement Agreement was executed by all Santa Clara-related entities on January 8, 2016. 
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This report provides more detail on the background and content of the Settlement Agreement as 
attached. 

The Settlement Agreement calls for the City to ,return to the Successor Agency certain properties 
that the former Redevelopment Agency transferred to the City prior to dissolution. The properties 
are as follows: 

• The Great America Theme Park Property 
• The Hilton Hotel Property 
• The North/South Parking Lots (portions of the Great Am~rica Theme Park parking 

lot adjacent to the Hilton Hotel) 
• The Gateway Parcel 2 Property 
• The Hyatt Hotel Property 
• The Techmart Property 
o The Martinson Childcare Center Property 

All of the above properties, other than the Martinson Chlfdcare Center Property will be sold by the 
Successor Agency in accordance with the Long Range Property Management Plan approved by 
the Oversight Board and the Department of Finance. Sales proceeds from the above properties 
will be used first to pay the enforceable obligations of the Successor Agency and once all 
enforceable obligations are paid, the proceeds will be distributed to the taxing entities, including 
the City. 

The Martinson Childcare Center Property is proposed to be transferred to the Santa Clara Unified 
School District as a governmental use property. 

The Settlement Agreement also requires that the City return to the Successor Agency all rents 
collected from the above properties from July 1, 2012 onward. Until the properties are sold the 
rent revenues will be used to pay the Successor Agency's enforceable obligations. The City 
previously returned $33,866,493 to the Successor Agency representing most of the rents 
collected since July 1, 2012. Pursuant to the Settlement Agreement, the City will return an 
additional $6,021 ,895 in rent funds collected from the properties. 

The Settlement Agreement allows the City to retain the Convention Center, the Convention 
Center garage and the common area surrounding the Convention Center pursuant to a 
Compensation Agreement to be entered into by the City and the taxing entities. The 
Compensation Agreement is more fully discussed in the staff report for that item, which is also 
before the Council and the Successor Agency on the January 12, 2016 agenda, 

The Settlement Agreement requires the City to return to the Successor Agency $7,221,743 of tax 
increment that was used for the construction of the Northside Library. The remaining $11,716,480 
of funds used for the Northside Library were bond proceeds. After full execution of th·e Settlement 
Agreement, the Successor Agency will list on its next ROPS a line item for approval of the use of 
the bond proceeds for the construction of the Northside Library. The County parties have agreed 
not to contest that line item. Upon approval of the ROPS ·item and payment of the tax increment, 
the Settlement Agreement makes clear that the City has clear title to the Northside Library. 

Approximately 36 acres of the main parking lot for the Great America Theme Park was owned by 
the City but leased to the former Redevelopment Agency. The Settlement Agreement provides 
clarity that the City retains this property and that rents from the parking lot after July 1, 2015 are 
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the property of the City. However, the City shall remit $324,282 to Successor Agency for lease 
revenue received from July 1, 2012 to June 30, 2015. 

Similarly, the Sports and Open Space ALithorlty owns the Fairway Glen Property and leased it to 
the former Redevelopment Agency. The Settlement Agreement makes clear that the Sports and 
Open Space Authority is the owner of the Fairway Glen Property and provides that lease 
revem1es from the property will be paid to the Successor Agency until the earlier of either sale of 
the Fairway Glen property or the transfer of the Convention Center Property to the City pursuant 
to the Compensation Agreement. However, the City shall remit to the Successor Agency past 
lease revenues received from July 1, 2012 through June 30, 2015 in the amount of $1,161,770. 

In addition, the parties have agreed that a portion of the ground lease payments from the Hyatt 
Hotel are derived from the Convention Center Ballroom space rental and are not related to the 
Hyatt Hotel ground lease. However, the City .shall remit $921,270 to Successor Agency for 
revenue received from the Ballroom space rental from July 1, 2012 to June 30, 2015. 

The Successor Agency has agreed to use all of Its remaining bond proceeds to redeem and/or 
defease outstanding bond issues. The Successor Agency has already redeemed is 1999 issue. 
and will be redeeming and/or defeasing the 2011 issue. 

The Settlement Agreement provides mutual releases by all parties and requests that the 
Sacramento Superior Court retain jurisdiction to enforce the Settlement Agreement until it is fully 
implemented. The County has reserved its rights to challenge the validity of parking agreements 
entered into by the City while it held title to the property related to the North/South Lots.until such 
time as sale of the North/South Lots is approved by the qversight Board. 

ADVANTAGES AND DISADVANTAGES OF ISSUE 

The Successor Agency has already received a Finding of Completion from the State Department 
of Finance. The Settlement Agreement resolves the outstanding litigation between the City 
Parties and the County and allows for a speedy dissolution of the Successor Agency. Sale of the 
properties formerly held by the Redevelopment Agency Is expected to generate substantial 
revenues based on initial appraisals of the properties. The revenue will first be used to retire all of 
the former Redevelopment Agency debt and then be distributed to the taxing entities. The City, as 
one of the taxing entities, will receive approximately 10% of the revenues distributed to the taxing 
entities. Additionally, as debt is paid down, the funds that were previously tax increment funds will 
be available for distribution to the taxing entities including the City. The City will receive 
approximately 10% of these funds as well. 

The Settlement Agreement requires the City to forego the long term lease revenue stream that 
was generated by the properties. Prior to the dissolution of the Redevelopment Agency, the City 
received approximately $13 million per year in lease revenues pursuant to Cooperation 
Agreements with the former Redevelopment Agency. These lease revenues will no longer be 
available to the City. Additionally, the City pursuant to the terms of the Settlement Agreement will 
be required to pay to the Successor Agency funds that were used for the Northside Library in the 
amount of $7 ,221,743 as well as lease revenues collected prior to the Settlement Agreement. 
The total amount required to be remitted by the City pursuant to the Settlement Agreement is 
$19,759,355. This is in addition to the funds previously transferred to the Successor Agency in the 
amount of $33,866,493 plus an additional $245,924.91 in interest payments. 
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ECONOMIC/FISCAL IMPACT 

The Settlement Agreement requires the City remit to the Successor Agency a total of $19,759,355 
which funds will be used to pay enforceable obligations of the Successor Agency and after full 
payment of the enforceable obligations will be distributed to the taxing entities. Of the 
$19,759,355 amount owed: $6,614,166 will be funded through tax increment monies returned 
from the Friends of the Library Foundation for the Northside Branch Library project; $2,407,322 is 
from lease monies held in a separate court ordered account; and, $10,737,867 is available in the 
Land Sale Reserve fund. 

In addition to the payment of the amount required pursuant to the Settlement Agreement, the City 
will no longer receive rent revenue from the properties. The rent revenue has not been available 
to the City since July 2013 when the Court issued a preliminary injunction requiring the City to 
hold all rent revenues in a separate fund. The sale of the properties and the subsequent 
dissolution of the Successor Agency is expected to result in revenues to the City with the City 
expected to receive approximately 10% of the sale proceeds after payment of all debt. 

RECOMMENDATION 

That the Council receive and file the Settlement Agreement for Sharma vs. Successor Agency to 
the Redevelopment Agency of the City of Santa Clara et al (Sacramento Superior Court Case No. 
34-2013-80001396). 

~w 
Economic Development Officer/ 
Assistant City manager 

Documents Related to tllis Report: 
1) Settlement Agreement 

Director of Finance/ 
Assistant City Manager 



SETTLEMENT AGREEMENT 

THIS SETTLEMENT AGREEMENT ("Agreement'') js made and entet·ed into 
effective Janufll'y 11, 2016 (the "Effective Date"), by and among the County of Santa Clara and 
Emily Hnrrison, in her capncity as Sunta Clam County At1ditor-Controller (coJiectivcly, 
"County"); the Santa Clara County Office of Education ("SCCOE"); the Santa Clnrn Unified 
School District ("SCUSD"); the City of Santa Clara ("City"); the Successo1· Agency to the 
former Redevelopment Agency of the City of Santa Clara ("Successor Agency"); the Housing 
Authority of the City of Santa Clara ("SCHN'); the Santa Clara Stadium Authority ("SCSA"); 
and the Sports & Open Space Authority of the City of Santa Clara C'SOSA"). The above parties 
are collectively referred to herein as "Parties" and individually as a "Party." 

RECITALS 

WHEREAS, on February I, 2012, the Redevelopment Agency of the City of Santa Clam 
('(SCRDN') dissolved pursuant to Assembly Bill X I 26 (20 1 1), later modified by Assembly BiH 
1484 (20 12) and Senate I3illl 07 (20 15) (collectively, the "Dissolution Legislation"); and 

WHEREAS, on September 10, 2013, the California State Controller's Office ("Stflle 
Controller") published its review of cash and real property asset tnmsfers made by the SCRDA 
that the State Controller deemed lma11ownble under the Dissoh1tion Legislation, nnd ordet•ed the 
City ~md related entitles to return those assets to the Successor Agency ("State Contmlle1·'s 
Order"); nnd 

WHEREAS, on October 4, 2013, the California Depmtment of Finance ("DOF") issued 
its final "other-funds-and-accounts" due dHigencc review determination ("OF A Determination") 
of the amount of non-housing-related lmencumbered cash and cash equivalents available for 
distribution to the affected taxing entities in accordance with Health and Safety Code section 
34179.6, and directed the Successor Agency to trnnsmit the amount of $26,730,410 plus interest 
eamed since the funds were transferred to the Santa Clara County Auditor-Controller ("County 
Auditor-Controllet·~'); and 

WHEREAS, the County and the SCCOE filed a verified petition for writ of mandate and 
complaint against the Successor Agency, City, SCHA, SCSA, and SOSA with real patties in 
interest the State Controller and DOF in the Superior Court of the State of C~:difomia, County of 
Sacramento (Case No. 34-2013~8000 1396), ns umended by the first umcndcd verified petition for 
writ of mandate and complaint adding the SCUSD (the "Petition"); and 

WHEREAS, the Successor Agency, City, £tnd SOSA 'filed n cross-petition for writs of 
mandate and prohibition H!ld cross~complaint for declaratory and injunctive relief (the .,Cross
Petition") (collectively the Pelition and the Cross-Petition are referred to herein ns the "Action 11

); 

and 

WHEREAS, the Pa1ties wish to completely and fully settle all claims and cross-claims 
that both exist among them, and DOF and State Controller and have been asserted, or could hn:ve 
been assc_rted, in the Action~ except as otherwise provided herein. 
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NOW, TllEREFORE, for and in consideration ofthe foregoing recitals and for other 
good and valuable consideration, the receipt und sufficienc.y of which are hereby flcknowledged, 
the Parties agree to the foregoing and as follows: 

TERMS OF SETTLEMENT 

I. OFA Determination Interest Payment. On or about December 15, 2015, DOF 
issued a Finding of Completion ("FOC'') to the Successor Agency, indicating that the Successor 
Agency has made full payment of amounts determined due as part of the OFA Determination. 

2. Northside Library. Not later than five (5) business days after the Effective Date 
of this Agreement, the City will remit to the Successor Agency any and all tax increment-derived 
funds used for the construction of the Northside Lilmu'Y, less the City's percentage share of such 
funds, for a net sum of $7,221 ~743. Not later than five (5) business days frf1er receipt offunds 
from the City, the Successor Agency will distl'ibute the funds to the County Auditor-Conti·oJler 
for distribution to the affected taxing entities otl1er than the City. Consistent with the timeframes 
set forth in the Dissolution Legislation, the Successor Agency will also })lace on the Recognized 
Obligation Payment Schedule ("ROPS 11

) 16-17, a ROPS line ilem to obtain approval fi'Om the 
Oversight Board to the Successor Agency ("Oversight Board") for the prior expenditure of 
approximately $11,716,480 in proceeds derived fi:om the SCRDA's 1999 and 2003 bond 
issuances used to pay for construction of the Northside Library. The County agrees not to 
challenge the ROPS line item and to indicate its support fm· the inclusion ofthis line item to the 
Oversight Bon rd. Each of the Parties agrees not to challenge the inclusion of the item on the 
ROPS. 1Jpon payment ofthe tax increment funds to the County Auditot·-Controller and approval 
of the ROPS line item, all Parties agree thnt, ns n result of this Agt·eement, the City has clear 
ownership/title to the Northside Branch Library building and land. 

3. Property Lease Revenues. The City transferred or intends to transfer to the 
Successor Agency leRse revenues collected from the following properties from July 1, 2012 
thl'Ough June 30. 2015 in the nmount of $39,888,388 (Per the City's July 23, 2015 letter 
$33,866,4-93 has been tra1isferred by the City to the Successot· Agency. A remaining balance of 
$6,021.895 shall be remitted by the City to the Successor Agency within ilve days of the 
Effective Date): 

o The Great America Theme Park Propetty (APN 104-42-014 Elnd 1 04-42-019) ("Great 
America Theme Park") 

o - The Hilton Hotel Property (APN 1 04-43-054) ("Hilton Hotel") 

o The North/South Lots Property (parking adjacent to the Hilton) (APN 104-43-051) 
(''North/South Lots") 

€1 The Gateway Parcel2 Property (APN 104-01-100) C'Gateway Parce12") 

o The Hyatt Hotel Property (APNs 104-55-012 nnd 1 04-55-005) ("Hyatt Hotel") 

o The Tech mart Property (APN 1 04-55-013) (''Techmmt"). 

All lease revenues collected by the City from the nbove-referenced properties from July 1, 2015 
until the properties nre transferred to the Successm· Agency consistent with this Agreement will 
be remitted to the Successor Agency not Iuter than five (5) business days after the Effective Date 
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ofthis Agreement and/or the receipt of the lease revenues, as applicable. After transfer of the 
properties to the Successo!' Agency, all lease revenues shall be directly received by the Successor 
Agency. Leaso revenue funds shall be first used to pay recognized enforceable obligations of the 
S\tccessor Agency, including the redemption and defeasance of any bond issues (ROPS 15~ I 6B 
Items 1, 2, 4, und 5) and payment of amounts owed to the San Francisco Forty Ninon; (ROPS 15~ 
16B Item 8) nnd then, only after all enforcenble obligations have been fully satisfic<l, t·emitted to 
the County Auditor~Controller to be disbmsed to the affected taxing entities. Leuse revenues 
collected are to be verified and confirmed by the County Altditor~Controller and the City. 

4. Great America Theme Park Main Parking Lot. The County, SCCOE and 
SCUSD agree as a result of this Agreement thnl the Great America Theme Park Main Parking 
Lot (A PN I 04-43-052) (the "Main Parking Lot") is and always has been owned by the City 
and the City is entitled to nny lease revenues generated from the Main Purking Lot nfier June 
30,2015. Not later than five (5) business days fmm the Effective Date of this Agreement, 
the City shall remit to the Successor Agency $324,282, whi.ch represents Main Parking Lot 
lease revenues from July 1, 2012 through June 30, 20 I 5. Rental funds shall be first tJScd to 
pay recognized enforceable obligations of the Successor Agency, including the redemption 
and defensance of any bond issues (ROPS J 5 -16B Items 1, 2, 4, and 5) Rlld pnyment of 
amou!1ts owed to the San Francisco Forty Niners (ROPS 15~16R Item 8) and then, o11ly after 
enforceable obligations have been fully satisfied, remitted to the County Auditor-Controller 
to be disbursed to the affected taxing entities. The County, SCCOE and SCUSD shalllmve 
no fmther claims to any lease revenue generated by the Main Parking Lot. If lhe City deems it 
necessary, the Parties will approve an assignnient to the City of the Main Parking Lot lease 
originfllly enterecl into between the City and Marriott Cmpomtion and 11ssigned by Marriott 
Corporation to the former RDA and the County will support approval of at1y such assignment by 
the Oversight Board. 

5. Fairway Glen Parcel R~ 1, R~3 and R~4. The County, the SCCOE, and the SCUSD 
ugree as a result of this Agreement that the Fait"Wfl)' Glen Pal'cels R-1, R~3, and R-4 (the 
"Fairway Glen Property11

) are and always have.been owned by SOSA and that any proceeds from 
the past or future sales of the Fairway Glen Propmty belong solely to the City/SOSA. The City 
shall remit to the Successor Agency all past lease revenues received from the Fairway Glen 
Property developer(s) fi'Om July 1, 2012 through June 30, 2015, in the amount of $1,161,770, 
flllcl ull1ease revenue received from June 30, 2015 through the Effective Dntc within five (5) 
business days of the Effective Date ofthis Agreement. The City shall continue to remit to the 
Successor Agency (wltbin five (5) business days of receipt) all futme lease revenues due ii·om 
the Fairway Olen Property developer(s) until the curlier of (i) the date the City/SO SA sells 
Fairw.ay Olen Parcel R~3 to the developer pursuant to the terms of the existing lease and sublease 
or (ii) the date the City completes the purchase of the Convention Center propmties pursuant to 
Pnrng1·aph 8 of this Agreement ("Fairway Glen Rent Dale"); provided however, if rents due from 
the Fairway Glen Prqpetty developet· prior 1o the Fnirway Glen Rent Date, tll'e actually received 
by the City after the Fairway Glen Rent Date, the City shall remit such rents to the Successor 
Agency. The Successor Agency shall use fairway Glen Property lease revenues first to pay 
.recognized enforceable obligations of the Successor Agency inch1<ling the redemption and 
defeasance of any honcl issues (ROPS 15-J 6B Items 1; 2, 4 and 5) nnd payment of ammmls owed 
to the San Frnncisco Forty Niners (ROPS 15-l6B Hem 8) and then, only after all enforccnble 
obligations htwe been fully satisfied, for remitlnnce to lhe County Auditor~Controller to be 
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disbursed lo the affected toxing entities. After the last date the City/SO SA is required to remit 
future Fairway Glen Property lease revenues as defined above, the County, the SCCOE ond 
SCUSD shall have no further claim to any revenues received from th~ Fnirway Glen Property. If 
the City deems it necessary, the Parties will approve an nssignment of the Fairway Glen lease(s) 
to the City and the County will support approval of ntty such assigmnent by U1e Oversight Bomd. 

6. Property Transfers. The City has previously transferred to the Successor Agency 
by quitclaim deed full nnd complete title to the following properties: 

o Grenl America Theme Park 

o Hilton Hotel 

o North/South Lots 

o Gateway Parcel 2 

e Hyatt Hotel 

o Techmart 

o Martinson Property (APN 097-08-053) ("Martinson") 

The City and SOSA (collectively the "City Parties") represent and warrnntthat the titles to the 
properties have been ·conveyed free nncl cletu· of a It liens, encumbrances, claims, rights, demands, 
easements, leases, agreements, covenants, conditions, and restrictions of any kind except those 
(i) existing p1·ior to January I, 20 I 1 ; (i i) with mgard to the Great America Theme Pad<: that 
certain Pourlh Amendment to Ground Lease with First Refmal Pmchnsc Rights dated J<iptlaJ'Y 1, 
2012 and recorded March 23, 2012 as Document No. 21596990 (the "Fourth Amendment"); (iii) 
with regards to the North/South Lots, that certain Easemetlt Agreement between the City, the 
SCSA and Forty Nlners, LLC dated January 1, 2012 and recorded on March 23, 2012 ns 
Document No. 21597004 (11Parking Easement"), the Fourth Amendment and the Parking 
Agreement referenced therein and that certain Resolution No. 15-8257 dedicating certain 
property for undergroun<l electric and water utility eusements l'ecorded on August 20, 2015 as 
Document No. 23058723; (iv) with regards to the Gateway Parcel 2 that certain Resolution No 
1 5~8256 dedicating certain properly for a tmffic signal ensement and storm drain casement 
recorded on August 20, 2015 as Document No. 23058724 (collectively the ''Title Exceptions"). 
The Parties agree that the Wniver and Release provisions contained in Pnragrnphs 16 and 17 
shall not opply to the Parking Basement with respect to any claim or cnuse of action that ~tny 
}>mty may have to challenge the validity of the Parking Eoscmcnt prior to the date that any :)ale 
of the Nol'th/South Lots is approved by the Oversight Board. Notwithstanding nny other 
provision of this Agreement, the City ot· SCSA shall not be precluded from asserting any 
defenses, clai111s or causes of action related to the validity ofthe Pal'ldng Easement. 

The Parking Easement's inclusion ns an exhibit to the fourth Amendment shall not limit in any 
way the rights of any Party with respect to the Parking Easement ns it relates to the North/South 
Lots. · The Waiver and Release provisions contained in Paragmphs 16 nnd 17 shall otherwise 
apply \Vith respect to the Pourth Amendment. 

The City Parties represent und warrunt that there are no pending special assessments (other than 
the Maintenance District Assessment on the Hyatt ·and Tcchmart PropcL·tics) ot· condemnation 
actions, with respect lo any of !he properties or any part of the properties, nor do the City Parties 



have any knowledge of any special assessments or condemnation actions being contemplated. 
The City Parties represent and warrant thnt tl1e quitclaim deeds to the properties and all related 
documents previously delivered by the City Parties to the Successor Agency: (A) lwvc been or 
will have been, priot· to delivery to the Successor Agency, duly authorized and executed by the 
City Parties; and (B) are or shall be (J) legal and binding obligations 'of the City Parties, (2) 
Sllfficient to convey Litle to all of the properties as provided herein, (3) enforceable in accordance 
with their respective terms and conditions, and (4) not in, or notto be in, violation of any 
provisions of any agreements to which the City Parties are a party. The City Parties represent 
and warrant, without any obligation to make an independent investigation or inquiry, that the 
City parties know of no fact or coinbination oft~cts, nor have the City parties represented any 
fact, which ViOltld prevent the Successor Agency from using or operating the properties in 
substantially the same manner in which the prope•ties arc currently being used and operntecl. 
The City Parties represent t1nd warrant that there are no outstanding contracts made by tho City 
Parties fat· any improvements to the properties that have not been fully paid for. The City Patties 
further agree to coopemte as necessary to clarify any issues with (itle in furtherance of the sale of 
the properties. 

7. Long Range Pi·operly Management Plan. On ot· about December 18, 2015, the 
Oversight Board approved a Long Range Property Manogement Plan ("LRPMP") for the 
Successor Agency and DOF approved the LRP,MP on or about December 22, 2015. As 
indicated, the LRPMP requires the sale of the following properties expeditiously and for the 
maximum value pursuant to Health & Safety Code Section 34181 (a). Maximum value shall be 
us determined by the highest responsive offer received afler t11e properties are marketed in 
accordance with prooedures approved by the Oversight Doard. ExpediLiotts sale ofthe Properties 
\.Vill Jnean that the Successor Agency or any Party will: (i) provide information about the 
availability of the properties to realtors and developers active in the Santa Clara area, as well as 
the lessees of the properties; and (ii) allow no less than 90 days for receipt of offers frbm the 
time a particular property is placed on the market. The net proceeds of the sole (after deduction 
of costs of snle normally included in real estate transactions, i.e. broker fees, escrow fees, and 
appraisal fees) will be used first to pay regular debt service on S1.1ccesso1' Agency enforceable 
obligations, t:ecleem. or defease outstanding bond issues, and fully pay other existing enforceable 
obligations, and only flfiel' payment of lhose amounts, remitted to the County Auditor-Controlle1" 
for distribution to the affecte<l taxing entities. The properties will be sold subject to all 
cncumbrrmces exlsting on tho properties as of January I, 2011 and the Title Exceptions, 
including but not limited to, the existing leaseholds. In orde1· to accomplish the sale of the Hyatt 
and Tecl11natt parcels for maximum value, the LRPMP shallreqtiire the Successor Agency to 
impose specific Condilions, Covenants & Rcs_trictions ("CC&Rs") or similat· mechanisms 
rllnning with the land on the Hyatt, Tcchmart and Convention Cei1teJ: properties (as defined in 
Pflragraph 8 below) to ensure all access unci other prope.-ty rights necessal'y to preserve tile 
existing leasehold rights of the Hyatt and Techmart parcels that burden the Convention Center 
Complex Are preserved. The properties to be sold arc as follows: 

o Great America Theme Park 

o Bilton Hotel 

o North/South Lots 

o Gateway Pmcel 2 



o Hyatt Hotel 

o Tecluuart 

The LRPMP directs the tmnsfer of the Martinson property to the SCUSD as a governmental use 
property. 

8. Convention Center. The LRPMP provides for the City to acquire the Convention 
CeJHer ancf common area parcels (APN 104-55-017, APN 104-55-016 and APN 104-43-025) 
(the 11Convention Center Complex11

) pursuant to a compensation ag1·eement with the affected 
taxing entities. The compensation agreement will provide for the City to pay to the affected 
taxing entities $15 million for the Convention Center Complex. The City will receive a credit 
toward the purchase price for not taking its shal"e of the subsequent distribution of the sales 
proceeds, thereby reducing the mnount owed to $13,540,768. The City and Successor Agency 
waive their rights to place previously re-entel'ecl agreements on a t\1tme ROPS and in lieu the 
City will receive a credit of $5,682,287. towm·d the Convention Center Complex purchase price. 
The City and St1ccessor Agency further waive any right to seel( to use a portion of the 2011 bond 
proceeds for City purposes, and in lieu the City will receive Hn mlditionnl credit of$3,750,086 
toward the Convention Center Complex pmchase price. The City will make a cosh payment to 
the Successor Agency fol' the remaining mnOlmt necessmy ~o complete the purchase of the 
Convention Center Complex of $4,108,395. The Successor Agency shall use the remaining cash 
payment first to pay regular debt service, redeem or defease outstanding bond issues, and flllly 
pay the other existing enforceable obligations nnd only ufter payment of those amounts, remit 
any remaining sum to the County Auditor-Controller for distribution to the affected taxing 
cntitios. The Convention Center Complex will be conveyed to the City subject to all existing 
encumbrnnces burdening the Convention Center Complex parcels related to the Hyatt Hotel nnd 
the Technuut and associated leases. In additio11, the Convention Center Complex shall be 
conveyed su~Ject to the oblig11tions ofthc CC&R's contemplated in Pnmgraph 7 above. The City 
shall convey the Convention Center Complex to the Successor Ag~ncy who shall simultaneously 
convey the Convention Center Complex l)nck to the City, subject to the CC&R's nne\ other 
restrictions. Upon full payment t9 the Successor Agency of the remaining cash payment nfter 
credits and imposition of the CC&Rs, all Parties agree that the City shall have clear 
ownership/title to the Convention Cenlel' Complex. 

9. Oversight Board LRPMP Determination and Compensation Agreement. With 
l'egMd to the Convention Center Complex, the City Pmties, the County, S.CCOE, and SCUSD 
agree to supjlort a compensation ngreement with the affected taxing entities on terms consistent 
·with Paragraph 8 above and agree thnt each of the City, the County, SCCOE and SCUSD will 
enter into a compensation agreement on the terms consistent with Pamgmph 8 above. 

I 0. Ballroom Lease. The County, the SCCOE and the SCUSD agree as a reslllt: of 
this Ag•·eenwnt that a pmtion ofthe gl'Ound lease payments from the Hyatt Hotel ore de1;ived 
from the Convention Center B~liroom space rental and are not related to the Hyatt Hotel 
ground lease. The City shall retain all revenues generated from the Ballroom Agreement 
starting from July 1, 2015. nnclthe Ball mom License Agreement will be assigm~d to the City 
within fomteen (14) business days of the Effective Date. Not later than five (5) business clays 
from the Effective Date of this Agreement, revenues fi·om the Ballroom License Agreement 
received from July 1, 2012 through .Tunc 30,2015 in the amount of $921,270 shall be 
transferred to the Successor Agency. The revenues shall be first used to pay enforceable 
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obligations or the Successor Agency including tho redemption and deH:asancc of ~ny bond 
issues (ROPS 15-16B Items 1, 2, 4, ancl5) 1111d payment of amounts owed to the San Francisco 
FortyNjners (ROPS 15-16B Hem 8) and then, only after all enforceable obligations have 
been fully satisfied, remitted to the County Auditor-Controller to be disbmscd to the 
affected taxing entities. 

11. Bond Proceeds. The Successor Agency ng1·ees to use all bond proceeds 
currently being held by the SuccessOI' Agency and/or the fiscal agent to redeem and/or 
defense outstanding bo11d issues subject to a defeasance/redemption plan that provides the 
greatest savings to the aftected taxing entities. The Successor Agency and City Parties in 
agreeing to usc the 20 II bond issuance proceeds for defensance oft he bonds, recognize that 
they are forgoing the potential to use a portion of those bonds proceeds under the 
Dissolution Legis Inti on. 

12. No Additional ROPS Items. The Successor Agency nncl othet· City Parties 
ngree not to seck the addition of any new line items (i.e., items not previously approved by 
both the Oversight Board and DOF on a prior ROPS) on ElllY current m fulure ROPS, 
including but not limited to the restoration of items pursuant to Health ~mel Safety Code 
section 34191.4(b), except the addition of the Northside Library bond proceeds as specified 
in Pamgraph 2. 

13. Dissolution. The Parties agree to work in good faith to expeditiously wind~ 
dow•l the Successor Agency, including the expeditious payoff ofull enforceable obligations, 
disposal of alI assets in accol'dancc with the approved LRPMP o1· this Ag1·eement and with 
regards to the Convention Center Complex parcels in accordance with Paragraph 8, and 
remittance of all remaining revenues and proceeds to the C01111ty Auditot·~Controllcr for 
distribution to the affected taxing entities after all en:forccnble obligations have been satisfied. 

1 4. Specific Further Actions. The Parties represent, warmnt, and agree that eacl1 of 
them shall in good faith perfmm all necessary actions ancl provide all documents in fmihemnoe 
of each Parly's obligfltions ~mder the provisions of this Agreement~ including but not limited to, 
such actions requiring approval of the Oversight Board and the actions 1aken thereby. Except as 
pmvided by this Agreement, nothing provided herein shall modify or relieve the Parties of their 
oxisting and future obligations under the Dissolution Legislation. 

1 S. Dismissfll of the Action nnd Retention of Jurisdiction. Pursuant to Code of Civil 
Procedure section 664.6, the Pmties request and agree that the Sacramento County Superior 
Court shnllretain jurisdiction over the Parties to enforce this stipulated settlement until there is 
full performance of the terms herein. The Parties Agree thnt as pmt of entering this stipula~ed 
settlement with the Sacramento County Superior Comt that the Parties \viii request that the Court 
discharge the writ ofmnndnte issued pursuant to the Petition. Upon fllll pcrformunce of the 
terms hei·cin, the Parties shall execute ond file ·with the court A Request for Dismissal with 
Prejudice of the Entire Action~ including all cross-actions. Before or nfler dismissal ofthe 
Action, fillY Party may bl'ing a motion in accordance with section 664.6 of the Code of Civil 
Procedme to enforce this Agreement. 
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16. Release. Except for the rights and duties set forth in this Agreement and except 
those provisions that survive termination, cancellation, or expiration of this Agreement and 
subject to the provisions ofParngraph 6 above, the Parties, individually and on beha.lf of each of 
their officials, employees, heirs, estates, executors, administrators, assigtts, agents, 
representatives, insurers, and flttorneys, he1·eby forever release and ful.ly discharge one another 
and each oftheit· officials, employees, heirs, estates, executors, adminis1ralors, assigns, agents, 
representatives, insurers, and attorneys from any and all c1qims and causes of action asserted in 
the Action, the State Controller's Order, the DOF OFA Determination, any elaims contesting 
previous DOF ROPS determinations and County nction~. and any and all claims rclnted to the 
dissolution of the former Reclevelopll1ent AgeilCY find any fictions of the former RDA, the City, 
SOSA, the SCI-lA and the SCSA and the County taken prior to the RDNs dissolution. 

17. Waiver of Civil Code Section 1542. The Parties each acknowledge that they are 
familinr wilh Califot:nia Civil Code section 1542. This Agreement is intended Lo release the 
c1airns ~w1 causes of action described in Paragraph 16 nbove,_ and the Parties hel'eby expressly 
·waive the provisions of California Civil Code section 1542 only with respect to the claims at1d 
causes of action described in Paragraph 16 above. California Civil Code section 1542 provides: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HlM OR HER MUST HAVE MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITH THE DEBTOR. 

18. General Provisions. 

fl. lntesration. The terms of this Agreement are contractual, and not merely 
recital) and constitute a fully binding and complete agreement between the Parties regarding its 
subject matter. This Agreement supersedes any and all prior or contemporaneo\JS agreements, 
representations, and understandings of OJ' between the Parties, and the Parties each warnmt that 
they are not relying on any such pl'ior representations. 

b. Headings. The headings in this Agt·eement ure included solely fol' 
convenience of reference and shall not affect the interpretntion of tmy provision in this 
Agreement or any of the rights ~mel obligations ofthe Parties. 

c. Ambiguities. Each Party <mel its attomey cooperated in the drofting nnd 
preparation of this Agreement. Hence, in any construction to be made of this Agreement, the 
same shall not be construed ogainst any Pm'ly. 

d. Amendments. The terms of this Agreement may not be altered, amended) 
modified, or otherwjse clumged in any respect ex~;:ept by a writing duly executed by all Parties. 

e. California Law. This Agreement shall be jnterf)l'eled in accordance with 
and governed by the laws of the Stnte of Califomia, and all Parties submit to exclusive 
jmisdiction and venue of the Superior Court of Californin, County of Sncramcnto with respect to 
any dispute about this Agreement. 

f. Additional Acts. The Parties ngree to do such acts and to execute such 
documents as arc necessary to carry out the terms und pmposes of this Agreement. 
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g. .Succ.QSSOL'S and Assigns. This Agt·eement shall be binding 1tpon, nnd imu·c 
to the. be.n_eflt of) the Parties' successors, assigns., flgents, 11ncl representatives. 

h. Aulhority to Execut.~;L8gr·comcnt. By signing below, eac.h signatory 
w:m:rmts and represents tb~t h~/she executed this Agreernent in his/her authorized capacity and 
that by hls/Jwr signature on this Agreement, he/she or the entity upo n behalf of which he/she 
acted, executed this Agreement. 

I. Attorney's Fees nnd Costs. The Parties agree that each .Party hereto .shall 
bea!' its own attomeis fees cllld costs incwTcd in connection with the Actions aod/orthe events 
thnt me the stibject of the Actions·, and encb Pmty waives any claim foL' nttomey's fees oi· ·costs 
against any other Pa1ty. 

j. . Counterparts. This Agt:eemenl may be cx.ecutcd by the .Parties in 
counterparts, eaph of which .is deemed ail original and all which constitute only otte 1~greemcnt. 

IN WITNESS WHEREOF, and intending to be legally bound, the Parties have executed 
tl1is Agt·eemen~ ns of the Effective. Di!te. 

SANTA CLARA HOUSING AUTHORITY 
A public body, corporflte and politic 

APP,~ORM 

RICHARD E. NOSKY, JR. 
Authority General Counsel 

ATT•~ G. -Lr: 
ROD DIRIDON, JR. 
Authority Secretary 

I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
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~')~ 
Executive Director 
1500 Warburtm1 Avenue 
Santa Clara, CA 95050 
Telephone: [408) 615-2210 
Fax: ('1-08) 241-6771 

Date:_\\ f'/~\_lo __ 



APPR/'~ORM 

RlCBARD E.l\IOSKY, }It, 
City Attorney 

ATTB'th--: 
ROD DIRIDON,JR. 
City Clerk 

CI'l'Y OF SANTA CLARA 
a Californirt Charter City 

C\~·~·~"/f;~-
~ENTES 
City Manager 
1500 Warburton Avenwe 
S~nta Clara, CA 95050 
Telephone: (408) 615-2210 
Fax: (408) 241-6771 

Date:. \/~ {I~ 

SUCCESSOR AGENCY TO THE FORMER REDEVELOPMENT AGENCY OF THE 
CITY OF SANTA CLARA, 

APP~i'0RM 

FU'cHARb E. NOSI<Y, m. 
Agency Gener~l Counsel 

I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

A separate public entity 
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~Qu'-\c:M~ 
Jlill10 J:Ffii!NTES 
Executive Director 
:1.500 Warburton Avenue 
Santa Clarai C,:A 95050 
Telephone: (408) 615-2210 
Fax: (408) 24·1-6771 

Date.:~ <f4'!--'-'H«-~ _ _ 



J 

SPORTS AND OPEN S:PACE AUTHORITY OF THE CITY OF SANTA CLARA 
a public b.od~r, cm·porate and politic 

APP~~~ORM 

RICHARD E. NOSKYI JR. 
Atlthority General Counsel 

Dl RIDON, JR. 
AtLth.ority Seca~etary 

C"-llU? ~~~ 
jljfiw J. ru~-NTBS 
Exe.cutlve Director 
1500 Warburton Avenue 
Santa Clara, CA 95050 
Telephone: (408) 615-2210 
Fax: · (408) 24-1-6771 

Da.te :__lj..t...l,....__,\ ~"--..,..--

SANTA CLARA STADIUM AUTHORITY 
a joint exercise of powers entity, created through Government Code Section 6500 et 

seq. 

RICHARD E. NOSI<Y, JR. 
Authority.Genetal Co~msel 

/ ATT!Jr 
ROD QIRIDON, JR. 
Authority Secretal'y 

I 
I 
I 
I 
I 
I 
I 
I 
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'\ .+---
~##:5'r· ~~· 
JULIO j. FUENTES 
Executive Director 
1500 Warburton Avenue 
Santct Clara, CA 95050 
Telephone: (4·08) 615-2210 
Fax: (408) 241-6771 

Date:--1{ <f.{ I\.. 



COUNTY OF SANTA CLARA 

~~ nesRWilliams Eiil ii ~1'11s-on 
Deputy County Executive Santa Clara County Auditor-Controller 

Date: I fgrjlf:, Date: I/ '3' J I & 

Deputy County Counsel 

SANTA CLARA COUNTY OFFICE OF EDUCATION 

By: _ ____ _____ _ 

Jon R. Gundry 
Superintendent 

Date:_ -'---

SANTA CLARA UNIFIED SCHOOL DISTRICT 

By: __________ _ 

Stanley Rose 
Superintendent 

Date: _ _ _ 
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COUNTY OF SANTA CLARA 

James R. Williams 
Deputy Cm.tnty Executive 

Date: _ _____ _ 

Emily Ha-rrison 
Santa Clara Cotmly 1\uditOI'·Controllcr 

Date~------

SANTA ·cLARA COUNTY OFFICE OF EDUCATION 

By•~~.4=4: 
jon 11. ·Gundry · 
SLt peri n tend en t 

nate: .J::t.~/o-.1.-/ t.O,t' 
SANTA CLARA UNIFIED SCHOOL DISTRICT 

By; ___ -

Stanley Hose 
Superintendent 

Date:.;...· __ _ 
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COUNTY OF SANTA CLARA 

----------------------James R. Williams 
Deputy County Exe~ut!ve 

Date:_" ___ _ 

Emily Harrlson 
Santa Cla1·a County Audltor·Controller 

Dnte:, _ _ _ ~,_, 

SANTA CLARA COUNTY OFFlCE OF EDUCATION 

By: ____ ____ _ 

Jon R. Gundry 
Superintendent 

Date: ___ . __ _ 

SANTA CLARA UNIFIED SCHOOL DISTRICT 

Oy; .~ 72~Gf.b. 
Stanley Rose 
Superintendent 

Date:, __ _ 
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